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Purpose: To provide an opportunity for CAA board and staff 

leaders to join together to learn and discuss best practice 

boardsmanship principles and practices.  

 

Process: Content will be provided interspersed with group 

discussion and group exercises. Idea sharing is encouraged. 

Weôll work for two hours, break for an hour lunch, and work two 

more hours in the afternoon.  

 

Payoff:  A comprehensive understanding of the roles and 

responsibilities of nonprofit boards and board members. Ideas 

and action plans to take back to your full board.  



Agenda  

×The governance role of a board  

×Composition of an effective board  

×Individual board membersõ roles 

×Board structure  

×Seven main responsibilities of a board  

×How those responsibilities get done  

×How to create and maintain a high functioning 

board  



üName, occupation  

üYour CAA: how long? position?  

üOne desired take -away from today  



Ground rules  



ñA good board is a victory, not a giftò   
Cyril OôHoule  

 



Section 676B of the Community 

Services Block Grant 

Reauthorization Act of 1998 requires 

that as a condition of designation 

on private nonprofit entities and 

public organizations administer 

their CSBG program through 

tripartite boards that ñfully 

participate in the development, 

planning, implementation, and 

evaluation of the program to serve 

low-oncome communities";.  

Code of Virginia:  13.1-853. 

Requirement for and duties of 

board of directors. B. All corporate 

powers shall be exercised by or 

under the authority of, and the 

business and affairs of the 

corporation managed under the 

direction of, its board of directors 

http://law.lis.virginia.gov/vacode/tit

le13.1/chapter10/ 

 

http://law.lis.virginia.gov/vacode/title13.1/chapter10/
http://law.lis.virginia.gov/vacode/title13.1/chapter10/
http://law.lis.virginia.gov/vacode/title13.1/chapter10/


Nonprofit 501(c) (3) corporations are special 

 
No corporate income tax 

Tax deductible donations  

Are eligible for foundation and government grants  

Nonprofit bulk mail postage rate 

 State and county tax benefits in some areas.  
 

Taxes foregone are estimated to be around  

$30 billion each year 

 
http://blueavocado.org/content/whats-point-nonprofit-board-anyway#sthash 



You are the stewards of the organization, 

its mission and resources   
(not the owners)   

ÅStewardship 

 

V -responsibility for taking good care of resources 

entrusted to one 
 

V -the responsible overseeing and protection of 

something considered worth caring for and preserving 
 

V -acting as the surrogate of another or others  

 



The BOARD vs. board members  

Governance ð The board is the ultimate legal and 

moral authority for the non-profit corporation. The 

government authorizes the board to be accountable to the 

public for running the organization. The Board as a 

whole, as a body, governs. Governance is 

group action.  

 



The BOARD vs. board members  

An individual board member has no 

authority in governance.  
 

Individual board members actually have very few rights, 

mainly obligations to bring their independent opinions into 

the discussion.  

 

Board members, as individuals, act as supporters of the 

organization. They speak to the community on the 

organization's behalf, asking for donations, volunteering 

time, and support.  

 



A board is a team where the sum of the 

parts shapes the entity. 

Board Composition 
üSkills/experiences/expertise 

üDiversity  

üPersonal commitment 

 

üCSBG rules  

 

 

 

CSBG 

What else?  



Tripartite Board  
 

Effective tripartite boards reflect and promote the 
unique anti-poverty leadership, action, and mobilization 
responsibilities assigned by law to community action 
agencies.  
 

Boards are responsible for assuring that agencies 

continue to assess and respond to the causes and 

conditions of poverty in their community, achieve 

anticipated family and community outcomes, and 

remain administratively and fiscally sound. 

CSBG 

CSBG IM #82 Tripartite Boards 

http://www.acf.hhs.gov/programs/ocs/resource/im-no-82-tripartite-boards 



 

Tripartite boards must  "fully participate in the 
development, planning, implementation, and 
evaluation of the program to serve low-income 
communities." 

 
Board Composition 

1. Low-Income Individuals and Families: a minimum of 
one-third of tripartite board; must be democratically 
selected  

 

2. Elected Officials or Their Representatives :One-third 
must be elected officials, holding office at their time of 
selection, or their representatives.  

 

3. Major Groups and Interests in the Community Served 
 

ALL THE TIME!  

CSBG 



I have concerns about 

or want to follow up 

on: 

  

  

  

  

  

  

  

My full board needs 

training on: 

  

  

  

  

  

  

  

What specific things 

can our CSBG team 

do to help you 

become a high 

performing board and 

agency? (materials, 

training, technical 

assistance, etc)  

  

  

  

  

  

  

  

   

  

Complete 

your follow 

up sheet as 

we go.  



Obligations of Board Members:  the 3 Dôs 

Duty of Care 

Duty of Loyalty 

Duty of Obedience  



Duty of Care  

 

Care that an ordinarily 

prudent person would 

exercise in a like position 

and under similar 

circumstances. 

 

 



VAttend all board meetings, committee meetings, participate 

in decision-making and policy setting. 

VRead materials and minutes, make sure your vote is 

recorded.  

VRead agency literature. Participate in risk assessment and 

strategic planning.  

 



Duty of Care 
 

ÅBe familiar with the 
organizationôs finances & 
activities. Review financial 
accounts, review actual to 
budget comparison. 

 

ÅParticipate in the process of 
approval of major 
obligations, fundraising, 
compensation arrangements.  
 

 



Duty of Care:  Make sure organization 

has written policies and controls 
 

Types of policies (examples)   

VCrisis Management 

VEmployee Manual (hiring, firing, compensation, non-

discrimination, sexual harassment, leave time, etc.) 

VInvestment and Endowment 

VFacilities Management 

VWhistle blower  

VUse of technology and security (email, social media) 

VConflict of Interest 

VEtc.!  

 



Duty of Loyalty 

The duty of loyalty is a standard of 

faithfulness. A board member must give 

undivided allegiance when making decisions 

affecting the organization. This means that a 

board member can never use information 

obtained as a member for personal gain, but 

must act in the best interests of the 

organization. 



Duty of Loyalty:  The IRS says:  

ñThe directors of a charity owe it a duty of loyalty. The duty of 

loyalty requires a director to act in the interest of the charity rather 

than in the personal interest of the director or some other person 

or organization.       In particular, the duty of loyalty 

requires a director to avoid conflicts of 

interest that are detrimental to the charity. ñ 

 
http://www.irs.gov/pub/irs-tege/governance_practices.pdf 



Duty of Loyalty: Conflict of Interest 
IRS guidance:  A charityôs board of directors should  adopt and 

regularly evaluate a written conflict of interest policy that   

 

 

 

requires directors and staff to act solely in the interests of 

the charity without regard for personal interests 

 

includes written procedures for determining whether a 

relationship, financial interest, or business affiliation 

results in a conflict of interest 
 

prescribes a course of action in the event a conflict of 

interest is identified. 

 

requires annual disclosure of conflicts  

 

 CSBG 

IM# 82 



Use the smell test!  



Duty of Obedience  
The duty of obedience requires a director to 

act in furtherance of the business 

organizationôs goals and mission as stated in 

the articles of incorporation and bylaws.  
 

Ensure that the director and the organization 

complies with all applicable laws 

and regulations and with its own 

internal documents and policies. 



Duty of Obedience: how?  

VMake sure that resources are dedicated to accomplishing 

the mission. 

VComply with all laws and contracts and make sure that 

appropriate taxes are paid. 

VProvide copies of tax-exempt forms, federal reports and 

financial reports as necessary to the public when 

requested.  

 CSBG 



Group exercise time  
I have concerns about or 

want to follow up on: 

My full board needs training 

on: 

What specific things can our 

CSBG team do to help you 

become a high performing 

board and agency?  



Agenda  

VThe governance role of a board 

VComposition of an effective board 

VIndividual board membersô roles 

×Board structure  

×Seven primary governance responsibilities   

×How do those responsibilities get done  

×How to create and maintain a high functioning 

board  



Board structure  

1. Officers 

 

2. Active 

committees:  

where the 

work gets 

done!   

 

What Board committees do 

you have?  
 



 

ÅIf the executive committee is given the 

power to act on behalf of the board, 

the bylaws need to define the limits of 

this authority; otherwise, it has the 

authority to make major organizational 

decisions that normally belong to the 

full board.  

 
ÅTo ensure that the full board remains in control and 

informed, decisions made by the executive committee 

should be confirmed by the full board at the following 

board meeting.  
 

 

 

(BoardSource)  

Executive Committee 



Governance   
 

steering, controlling, exercising authority 

constitutes the core of 

responsible 

stewardship.  



Basic  Governance Responsibilities of a 

Board of Directors   

1. Set and adhere to vision and mission  

2. Set strategic direction and assure effective planning 

3. Protect organizational assets and provide effective 

financial oversight.  Ensure legal and ethical integrity 

4. Select, supervise, support and evaluate the executive 

director 

5. Ensure adequate financial resources 

6. Assess and assure effective program performance and 

results 

7. Enhance public standing, external relations and 

community involvement 



SELF-ASSESSMENT  of your board in fully meeting 

these core board responsibilities  

WEAK OK but needs 

some attention  

STRONG Your notes.  

1. Set and adhere to vision and mission  

 

2, Set strategic direction and assure 

effective planning 

 

3, Protect organizational assets and 

provide effective financial oversight.  

Ensure legal and ethical integrity 

 

4, Select, supervise, support and 

evaluate the executive director 

 

5, Ensure adequate financial resources 

 

6.  Assess and assure effective 

program performance and results 

 

7, Enhance public standing, external 

relations and community involvement 

 

Complete this 

handout as we go 

through the day.  



Board Responsibility #1.  

Set and adhere to vision and mission  

 



VISION 

*Aspirational 

*Inspiring 

*Desired outcome 

*One sentence 

 

 



ÅFeeding America: A hunger-free America 

 

ÅHabitat for Humanity: A world where everyone has a 

decent place to live.  

 

ÅCommunity Action Agency of Somerville:  CAAS 

envisions a Somerville community where all residents 

are able to achieve economic independence, mobility, 

and success. 

 

 



MISSION 

*Brings alignment 

*A filter for actions 

*A communication 

tool  

 

 



 

ÅMake-A-Wish: We grant the wishes of children with life-

threatening medical conditions to enrich the human 

experience with hope, strength and joy.  

 

ÅAARP: To enhance quality of life for all as we age. We lead 

positive social change and deliver value to members through 

information, advocacy and service.  

 

ÅThe mission of the Community Action Agency of 

Somerville is to reduce poverty among local families and 

individuals while working to counteract, and whenever 

possible eliminate, the societal conditions that cause and 

perpetuate poverty. 
I have concerns about or 

want to follow up on: 

My full board needs training 

on: 

What specific things can our 

CSBG team do to help you 

become a high performing 

board and agency?  



Board Responsibility #2.  

Set strategic direction and assure effective planning 

 

ÅStrategic 
Planning 

Long 
term  

ÅAnnual 
Planning 

Shorter 
term  



40 

CSBG 



How do they fit together?  

Community Needs 

Assessment  

 

Strategic Plan  Community Action 

Plan  

Every 3 years 

 

Every 5 years  Annual  

Identifies community 

needs  

Sets agency priorities 

and outcomes  

Identifies the plan to 

implement programs 

and approaches to 

meet strategic goals 

and address 

community needs  

CSBG 



Strategic Planning:  

a fresh look to the future 

ÁBased on findings 

from needs 

assessments 

 

ÁUsually includes a 

SWOT analysis  

 

ÁIncludes external 

perspectives  

 

ÅWhat do our constituents 

need us to do?   

ÅWhere are we headed?   

ÅAre we in a rut?  

Å Where are we getting 

results?   

ÅAre we a community 

leader or just a service 

provider?   

 

CSBG 



 
Living Into Your Strategic Plan: Steps Overview;  Bridgespan;  

 http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx 

 

Strategic Planning 

CSBG 

http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx
http://www.bridgespan.org/getdoc/13d86d83-00c9-468f-836a-1312bfe1aad1/Steps-Overview.aspx


2. Set strategic direction and assure effective 

planning 

What other annual 

goal planning and 

monitoring 

reports should 

the board 

receive?  

 

 

 



Monitoring annual plans  

ÅHow do board committee and staff work plans 

intersect ? 

 

ÅWhat metrics are set and how do you monitor 

progress?  

 

ÅDo you get updates at Board meetings?  

Å  

ÅDo you get a year end report?  

 

 

I have concerns about or 

want to follow up on: 

My full board needs training 

on: 

What specific things can our 

CSBG team do to help you 

become a high performing 

board and agency?  



Leadingwithintentorg;  Board Source  



Leadingwithintentorg;  Board Source  



Board Responsibility #3.   

Protect organizational assets and 

provide effective financial oversight.  

Ensure legal and ethical integrity 

 

3.a. Protect organizational assets  

 

3.b.  Ensure legal and ethical integrity  

 

3.c.  Provide effective financial oversight.  
 

CSBG 



3a.  Protect organizational assets 

The board should ensure that the organization has 

adequate policies, procedures and processes in 

place to protect its assets against damage or loss.   

 

 

ÅFinancial resources, 

investments 

ÅHuman resources and HR 

records  

ÅProgrammatic content and 

material 

 

ÅDonor information 

ÅGrants and contracts 

ÅClient data  

ÅDocuments and data 

ÅPhysical property  

ÅMoreé 
 

What are your agencyôs assets?   

Include date 

of board 

approval  



3b. Ensure legal and ethical integrity 

 
Obey all laws:  A charitable organization must 
comply with all applicable federal, state 
and local laws and regulations.   

Comply with all contracts and funding 
agreements. 

Do you know these?  List  them  

 



3b. Ensure legal and ethical integrity 

 
Formally adopt a written code of ethics to which  

all of its directors, staff, and volunteers adhere.   Do 
you have one?   
 

Adopt and implement policies and procedures to 

ensure that all conflicts of interest, or the 

appearance thereof, within the organization and the 
governing board are appropriately managed through 
disclosure, recusal, or other means.       Is it 
reviewed and signed each year? Used?  
 



3b. Ensure legal and ethical integrity 

 
Establish a ñwhistleblowerò policy that specifies 
that the organization will not retaliate against, and 
will seek to protect the confidentiality of, 
individuals who make good-faith reports. 
Do you know your policy?  

Make information about its operations, including its 
governance, finances, programs, activities, 
outcomes and results widely available to the 
public.   How transparent is your agency?  



 

Check out Charity Navigator and GuideStar 

ratings.   How transparent is your agency?   

 

  

Transparency is an obligation or willingness by a 
charity to publish and make available critical data 

about the organization. 

3b. Ensure legal and ethical integrity 

http://www.charitynavigator.org/index.cfm?bay=content.view&cpid=1093#.Ve3NNnbD_IU 

www.guidestar.org 

 

http://www.charitynavigator.org/index.cfm?bay=content.view&cpid=1093.Ve3NNnbD_IU
http://www.charitynavigator.org/index.cfm?bay=content.view&cpid=1093.Ve3NNnbD_IU
http://www.guidestar.org/


Åhttp://www.guidestar.org/organizations/54-0788796/capital-area-

partnership-uplifting-people.aspx 

 

 

 

http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx
http://www.guidestar.org/organizations/54-0788796/capital-area-partnership-uplifting-people.aspx


3c. Provide effective financial oversight.   

Must comply with all financial regulations, such as withholding and 
payment of federal, state and Social Security taxes, and manage 
donated funds according to their restrictions. 

 

Must complete IRS Form 990 annually. The board should be 
provided with a copy before it is submitted 

Must keep complete, current, and accurate financial records and 
ensure strong financial controls are in place. 

Must receive and review timely reports of the financial activities 



3c. provide effective financial oversight.   

 
Should review and approve the organizationôs annual budget and 
should monitor actual performance against the budget. 

Should have a qualified independent financial expert audit or 
review these statements annually  

Must institute policies and procedures to ensure that the 
organization manages and invests its funds responsibly, in 
accordance with all legal requirements.  



3c. Provide effective financial oversight.   

 

Should establish clear, written policies for paying or reimbursing 
expenses incurred by anyone conducting  business or 
traveling on behalf of the organization. Such policies should 
require that travel is to be undertaken cost-effectively. 

Should neither pay for nor reimburse travel expenditures for 
spouses, dependents or others who are accompanying someone 
conducting business for the organization 

Should spend a significant amount of its annual budget on 
programs that pursue its mission while ensuring that the 
organization has sufficient administrative and fundraising capacity 
to deliver those programs responsibly and effectively. 
 



Board 

Responsibility 

#3.   

Protect 

organizational 

assets and 

provide 

effective 

financial 

oversight.  

Ensure legal 

and ethical 

integrity 

 



The new documents, first obtained by 

Minnesota Public Radio, revealed new 

allegations of misspending that go 

beyond what was uncovered in the initial 

state audit. The latest allegations 

include senior management using 

the organizationôs money for 

medical bills and to pay personal 

expenses of their friends. 



http://www.startribune.com/community-action-of-minneapolis-owes-nearly-700-

000-to-creditors/298551151/ 

A Community Action board member named Manuel Rubio 

acknowledged to the press, ñThere is so much 

that we did not know about.ò 



We believe poor oversight by 

the board contributed to a 

culture of excessive spending 

on administrative costs, including 

unallowable personal benefits to 

board members, senior 

management and Community 

Action of Minneapolis staff for two 

weekend retreats at Arrowwood 

Resort Hotel and Conference 

Center in AlexandriaéIn addition, 

program budgets and actual 

expenses were not sufficiently 

scrutinized by the board, and 

projected outcomes were not 

monitored and compared 

frequently to actual reports of the 

diminished number of clients 

servedò    

 

ñBoard management does not 

provide independent and 

objective oversight of senior 

management or program 

operations.ò 

(Minneapolis Department of Commerce report) 



ñWe found no evidence the board has ever been fully staffed at the 

minimum level of 15 board members. Currently, the board has four 

positions that are vacant, and has had at least two vacant positions every 

year since 2000. In addition, the board chair and three other board 

members have all served consecutive terms ranging from 11-13 years on 

the board, thereby violating the by-laws which limit each position to a 

maximum of two consecutive three year terms. The consecutive terms 

served by the board chair and three other board members also exceed the 

ten-year limit as allowed in statute.ò 

ñWithout full board membership and proper review of financial activities, it is 

difficult for the board to achieve its mission of providing oversight and 

strategic direction on operations. The lack of proper oversight by the board 

allowed senior management to create a culture tolerant of administrative 

costs that are excessively high in comparison to program costsé In 

addition, the lack of proper oversight of senior management by the current 

board also contributed to inaccurate allocationsé unallowable costséand 

a direct reduction of community services to needy recipientsò 

Minnesota Department of  Commerce report  

I have concerns about or 

want to follow up on: 

My full board needs training 

on: 

What specific things can our 

CSBG team do to help you 

become a high performing 

board and agency?  



4. Select, supervise, support and evaluate the CEO 

Who is the boss of the executive director?  
 

A. the board president      

B. the full board 

C. the executive committee 

Who is the main face of the agency and spokesperson; 

makes a livelihood from the agency; has formal training for 

their position; works toward mission every day; has the 

agency as the central focus of their life ? 

A. the board president 

B. the full board 

C. the executive director/CEO  



Supervision of the executive director 

Å The board hires and evaluates the executive 

director. He/she reports to the full board as a 

body. The board does not supervise or direct any 

other staff.  
 

ÅThe board president does not have the same 

authority as a supervisor has over a subordinate.  

 

Instead, the board president acts as a convener 

and facilitator for the board, which as a group 

provides feedback and direction to the executive 

director. 

 

 



The Ideal Relationship  

Trust: the board and CEO have confidence and 
trust in each other. They both expect follow-through 
on every commitment, and receive it. 

Responsibility: the board and CEO have allocated 
and follow agreed-upon duties. 

Communication: communication is open and direct, 
sometimes formal but with room for informal, 
ensuring informational exchange and results. 

Interaction: board and CEO are positive, 
supportive, and focused on growth and outcomes. 

Nonprofit Board and CEO Relationship: The Trust Issue By Mike Burns ;Boards and Governance 

http://charitychannel.com/author/mike-burns/
http://charitychannel.com/topics/nonprofit-boards-and-governance/
http://charitychannel.com/topics/nonprofit-boards-and-governance/
http://charitychannel.com/topics/nonprofit-boards-and-governance/



